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nterstate Commerce Commission
2th & Constitution Avenue, N.W.
Washington, D.C. 20423
±tn: Ms. Janice Fort

RE: Security Agreement between ITG, Inc. and
The First National Bank of Maryland

;ar Ms. Fort:

Enclosed is an original and one (1) certified copy of a
Security Agreement to be recorded with the Interstate Commerce
Commission as a primary document^

he enclosed Security Agreement dated July 28, 1995 by and
Ĵ etweeiT̂ TG, Inc., 106 North Main street, Victoria, Texas 77901 and
Phe First National Bank of Maryland 25 S. Charles Street,
Jaltimore, Maryland 21201 is being filed pursuant to the provisions

<j>f 49 USC, Section 11303.

Also enclosed is a check in the amount of $21.00 to cover the
-tost of filing same. Please accept the enclosed for filing and
Jreturn evidence of recordation to me at the above address.

Please do not hesitate to contact me at (410) 385-3432 should
have any questions.

Legal Assistant

ias
Enclosures

tc: Patricia A. Leonard, Esq. (w/ enclosures)
Ms. Whitney Kerridge (w/ enclosures)



THE ATTACHED IS A TRUE AND CERTIFIED COPY OF THE SECURITY
GREEMENT DATED JULY 28, 1995 BY AND BETWEEN ITG, INC. AND THE
IRST NATIONAL BANK OF MARYLAND.
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Firdl National Bank
oFMaiytandX

It is hereby

I.

and THE FTJkST NATIONAL BANK OF MARYLAND ("Bank"), a national banking association, of Baltimore. Maryland with respect to the obligations of
Borrower to Jank. as follows:

DEFINITIONS i
The foil iwing terms have the following definitions (each definition is equally applicable to the singular and plural forms of the terms used, as the
context icquires):;
A. Ace mnt Debtor. The term "Account Debtor" means any person or entity who is or who may become obligated to make payments to Borrow er.

inch ding, but'not limited to. payments owed to Borrower under, with respect to, or on account of Receivables.

B. Coll iteral. The term "Collateral" means all of the now owned and hereafter acquired assets, properties and property rights of Borrower w ith
resp ct to which Borrower has at any time granted a security interest or lien to Bank or has at any time otherwise assigned or pledged to Bank.

Equ pment.
n M Equipment If this box is marked, or if no box in this Paragraph I.C. is marked, the term "Equipment" means all of the now owned and

ereafter acquired machinery, equipment, furniture, fixtures (whether or not attached to real property), vehicles, supplies and other tangible
>ersonal property of Borrower other than inventory, including any leasehold interests therein and all substitutions, replacement pans and
nnexations thereto, and including all improvements and accessions thereto and all spare pans, tools, accessories and attachments now owned
r hereafter acquired in connection therewith, and any maintenance agreements applicable thereto, and all proceeds and products thereof,

ncluding sales proceeds, and all rights thereto.
pecified Equipment. If this box is marked, the term "Equipment" means all of the now owned arid hereafter acquired machinery, equip-

nent. furniture, fixtures (whether or not attached to real property), vehicles, supplies and other personal property of Borrower which is
escribed 'below and in any separate schedule at any time delivered by Borrower to Bank, including any leasehold interests therein and all
ubstirutiqns. replacement pans and annexations thereto, and including all improvements and accessions thereto and all spare pans, tools,
ccessories and attachments now owned or hereafter acquired in connection therew-ith, and any maintenance agreements applicable thereto,
md all proceeds and products thereof, including sales proceeds, and all rights thereto:

See Exhibit A attached hereto and made a part- i-v>QVQOf
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(Equipment)
greed as of the_^£l!L day of

"Borrower"), a corporation ' of the State of Texas

A.P. The term "G.A.A.P." means, with respect to any date of determination, generally accepted accounting principles as used by the
ncial Accounting Standards Board and/or the American Institute of Certified Public Accountants consistently applied and maintained
ghout the periods indicated.

ntory. The term "Inventory" means all of Borrower's now owned and hereafter acquired inventory, wherever located, including, but not
ed to. gobds. wares, merchandise, materials, raw materials, pans, containers, goods in process, finished goods, work in progress, bindings
mponent materials, packaging and shipping materials and other tangible or intangible personal property held for sale or lease or furnished
be furnished under contracts of service or which contribute to the finished products or the sale, promotion, storage and shipment thereof,

oods returned for credit, repossessed, reclaimed or otherwise reacquired by Borrower, whether located at facilities owned or leased by
ower. in the course of transport to or from Account Debtors, placed on consignment, or held at storage locations, and all proceeds and prod-
hereof, and all rights thereto, including, but not limited to. all sales proceeds, all chattel paper related to any of the foregoing and all docu-
s. including, but not limited to. documents of title, bills of lading and warehouse receipts related to any of the foregoing.

»ations.:The term "Obligations" means collectively the obligations of Borrower to pay to Bank: (i) all indebtedness and liabilities of
ower to Bank, whether direct or indirect (by way of endorsement, guaranty, pledge or otherwise), liquidated or unliquidated, joint or sever-
isolute or contingent, contemplated or uncontemplated, or otherwise arising from any loan. note, letter of credit, guaranty, overdraft, or any
duty owed by Borrower to Bank, now existing or hereafter arising, including but not limited to. any and all sums due to Bank under or

pursuant to this Agreement or any accompanying loan documents; (ii) any and all sums advanced by Eiank to preserve or protect the Collateral
preserve, protect, or perfect Bank's security interests and liens in the Collateral: and (iii) the expenses of retaking, holding, preparing for
selling or otherwise disposing of or realizing on the Collateral, or of any exercise by Bank of Bank's rights in the event of a default by

ower or any Other Obligor, together with Bank's attorneys' fees, expenses of collection, and coun costs.

T Obligor. The term "Other Obligor" means any person or entity other than Borrower that is now or hereafter liable, directly, contingent-
otherwise, upon or in connection with any of the Obligations or that has granted any lien or security interest to or for the benefit of Bank

cure any of the Obligations, including, but not limited to any guarantor, surety, endorser, or co-rmiker of any of the Obligations.
Property. The term "Other Property" means all now owned and hereafter acquired assets of Borrower, other than Receivables. Equipment

and, Inventory, including, but not limited to. all leases, rents, chattels, leasehold improvements, installment purchase and/or sales contracts, bonds.
<s. certificates, advances, deposits, trademarks, tradenames. licenses, patents and insurance policies, including cash values.

eivables. The term "Receivables" means all of Borrower's now owned and hereafter acquired and/or created accounts, accounts receiv-
contracts. contract rights, instruments, documents, chattel paper, notes, notes receivable, drafts, acceptances, general intangibles

uding. but not limited to. trademarks, tradenames. licenses and patents), and other choses in acuon (not including salary or wages), and
roceeds and products thereof, and all rights thereto, including, but not limited to, proceeds of Inventory and returned goods and pro-
s arising from the sale or lease of or the providing of Inventory, goods, or services by Borrower, as well as all other rights of any kind,
ngent or non-contingent, of Borrower to receive payment, benefit, or credit from any person or entity, including, but not limited to.

right to receive tax refunds or tax rebates.



[I. GRA! IT OF SECURITY INTEREST

A. C( (lateral. As security for all Obligations of Borrower to Bank, and in consideration of advances from Bank to Borrower. Borrower hereb>
gr mts and pledges to Bank a continuing security interest in: (i) if one or more boxes below is marked, the types of property so marked, or i u i it
no ic of the boxes below is marked, all of the following property:

All of Borrower's Equipment:

fj All of Borrower's Receivables:
All of Borrower's Inventory:

A l l o t " Borrower's Other Property:
Other: : See Rider 01 attached hereto

B.

C. A

B rrower also hereby grants and pledges to Bank a continuing security interest in: (i) all proceeds (including insurance proceeds) and products
of the above-described Collateral: ( i i ) any of Borrower's assets in which Bank has been or is hereafter granted a security interest under any other
se :urity agreements, notes or other obligations or liabilities between Borrower and Bank: (iii) any accounts, property, secunties or monies of
Borrower which may at any time be maintained at. assigned to. delivered to. or come into possession of. Bank, as well as all proceeds and prod-
uc ts thereof: and ( i v ) all of the books and records pertaining to any of the above-described items of Collateral.

Bi rrower's Obligations. Borrower's Obligations under this Agreement are irrevocable, absolute and unconditional, and direct, immediate and
pt mary.
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equate Protection. The ratio of the amount of the Obligations of Borrower to the value of all Collateral, guaranties and other security held
Bank ("Security Value"), and realizable through commercially reasonable disposition of the property by Bank, has been an essential pan of
bargain! between Borrower and Bank and has been a crucial fact in establishing the rate of interest charged to Borrower. That ratio of

iligations to Security Value shall not be increased without the consent of both Borrower and Bank. If the actual ratio exceeds the agreed ratio.
:n a default under this Agreement has occurred.

III. REPRESENTATIONS AND WARRANTIES

er represents and warrants that: „

curacy. All information, financial statements and data submitted to Bank by Borrower or any Other Obligor are true, accurate and complete
all material respects.

thority. Borrower is duly organized and existing in good standing in the state of its organization, is qualified to do business and in good stand-
in all jurisdictions where it conducts its business or its Receivables are located, and has all requisite power, authority, licenses and permits

own its property and carry on its business, and Borrower shall deliver to Bank a written opinion of counsel to such effect if requested by Bank,
ne of the terms and conditions herein, or of any other agreement executed by Borrower, are in violation of the charter or by-laws, or other

01 janizational documents of Borrower, any contractual obligation Borrower may have with any third parry, or any order or decree by which
rrower is bound, and the execution and delivery of this Agreement have been duly authorized by appropriate corporate, company or partner-
p action, and Borrower shall deliver to Bank a written opinion of counsel to such effect if requested by Bank.

igation. No litigation or other proceeding before any court or administrative agency is pending, or to the knowledge of Borrower, is threatened
ainst Borrower, the outcome of which could materially impair Borrower's financial condition or its ability to carry on its business. Borrower is

the subject of any pending bankruptcy proceeding nor subject to the continuing jurisdiction of a bankruptcy court as the result of an approved
plhn of reorganization.

nancing Statements. No financing statement, other than any filed in favor of Bank, relating to any of the Collateral is on file in any place,
cept as expressly disclosed to Bank in writing by Borrower.

Assurance of Title. Borrower is the owner of all of the Collateral, or. if proceeds of any note or notes secured hereby are being used to purchase
Collateral. Borrower shall be the owner thereof, free and clear of all claims, encumbrances, charges and liens, except as herein provided.

Addresses.! The principal place of business of Borrower, the books and records relating to Borrower's business and the Collateral, and the
llateral are located at the address(es) set forth in this Agreement.

H azardous Substances. Borrower has never received any notification, citation, complaint or notice of investigation relating to the making, stor-
. handling, generating or transporting of any materials or substances which under applicable laws require special handling in collection, stor-

e. treatment or disposal ("Hazardous Substances"), and Borrower does not own. make, store, handle, dispose of or transport any Hazardous
bstances in violation of any applicable laws.

. Borrower and each of its affiliates and subsidiaries ("ERISA Affiliates") which are under common control, or are pan of a controlled
. within the meaning of the Employee Retirement Income Security Act of 1974. as amended ("ERISA") are in compliance with all applic-

le provisions of ERISA with regard to each of its employee benefit plans (as defined in ERISA) ("Employee Benefit Plans"). Neither a
rdportable event (as defined in ERISA) nor a prohibited transaction (as defined in ERISA) has occurred with respect to any Employee Benefit

of Borrower or any ERISA Affiliate. Immediately upon the occurrence of any such reportable event. Borrower shall promptly furnish to
: notice thereof, as filed with the Pension Benefit Guaranty Corporation ("PBGC"). Neither BoiTOwer nor any ERISA Affiliate has com-

etely or partially withdrawn from any multiemployer plan and no such multiemployer plan is in reorganization, all as provided by ERISA.
B orrower and each ERISA Affiliate has met its minimum funding requirements and has no unfulfilled obligations under ERISA to contribute

any Employee Benefit Plan. Borrower shall promptly notify Bank of any assertion by PBGC of liability of Borrower or any ERISA Affiliate
der Title; IV of ERISA. The failure of Borrower to pay within 30 days the amount of any liability under Title IV of ERISA demanded by
>GC shall constitute a default hereunder.

Taxes. There are no unpaid Federal. State, city, county, or other taxes owed by Borrower, there are no Federal. State, city, county or other tax
ns presently filed against Borrower, and there are no outstanding personal property taxes of any kind.

E MSA.
goup.



IV. COVENANTS
Borrower covenants that:
A. Recording and Legal Costs. Borrower shall pay all costs and expenses incident to the making of the loan(s) secured hereby and perfection of

Bank's security interests hereunder. including, but not limited to. all attorneys' fees (to the extent not prohibited by law) and all recordation costs
and- taxes incident to filing of financing statements and continuation statements in respect thereof.

B. Further Documents. Borrower shall execute and deliver to Bank from time to time any instruments or documents, including, but not limited to.
financing statements, amendments, continuation statements, mortgages, loss payable endorsements for insurance policies, and assignments ot
insurance policies and proceeds, and shall do all things necessary or convenient to carry into effect the provisions of this Agreement. Borrower
designates Bank or any of its officers as attomey-in-fact to sign Borrower's name on any such instruments or documents, and to file the same
as may be appropriate. Borrower agrees that filed photocopies of financing statements and continuation statements shall be sufficient to perfect
Bank's security interest hereunder.

C. Ta:tes. Borrower shall pay and discharge, when due. all taxes, levies, liens, and other charges on all of its assets, including, but not limited to.
Inventory. Equipment and Other Property, and shall pay promptly, when due. all other taxes, including withholding taxes.

D. La'*s. Borrower shall comply at all times with all laws, ordinances, rules and regulations of any Federal. State, municipal or other public author-
ities having junsdiction over Borrower, the Collateral or any of Borrower's other assets, including, but not limited to. ERISA and all laws relat-
ing to Hazardous Substances.

E. N'a me and Location. Borrower shall immediately advise Bank in writing of the opening of any new place of business or the closing of any of
its existing places of business, and of any change in Borrower's name or the location of the places where the Collateral, or books and records
pertaining to the Collateral, are kept.

F. Bojks and Records. Borrower shall maintain such records with respect to the Collateral and the condition (financial and otherwise) and oper-
ation of Borrower's business as Bank may request from time to time, and shall furnish to Bank such information with respect to the Collateral.
Account Debtors, and the condition (financial and otherwise) and operation of Borrower's business, including, but not limited to. balance sheets,
operating statements, and other financial information, as Bank may request from time to time. Bank may at any time and without prior notice to
Bo rower and without the consent of Borrower directly contact Account Debtors and verify or confirm the status of Receivables. Borrower shall
furiish Bank or cause to be furnished to Bank such financial information with respect to any Other Obligor, including, but not limited to. bal-
anc e sheets, operating statements, personal financial statements and other financial information, as Bank may request from time to time.

G. Inspection. Bank or any of its representatives may from time to time inspect, check, make copies of or extracts from the books, records and files
of Borrower, and inspect any of the Collateral wherever located. Borrower shall make same available at any time for such purposes.-"

H. Reciting Requirements. In addition to such other information (financial and otherwise) as Bank may require from time to time. Borrower shall
submit to Bank as soon as available copies of the Federal. State and local tax returns of Borrower and shall also submit the following to Bank:

Monthly Financial Statements. As soon as available and in any event within fifteen (15) calendar days after the end of each calendar month,
financial statements of Borrower for the immediately proceeding month, in form and detail satisfactory to Bank, prepared in accordance with
G.A.A.P.
Quarterly Financial Statements. As soon as available and in any event within fifteen (IS) calendar days after the end of each of the first
three quarters of each fiscal year of Borrower, financial statements of Borrower for the immediately proceeding quarter in form and detail
satisfactory to Bank, prepared in accordance with G.A.A.P.

[Jjj Annual Financial Statements. As soon as available and in any event within ninety (90) calendar days after the end of each fiscal year of
j Borrower, fj compiled C reviewed O audited financial statements of Borrower for the immediately proceeding fiscal year, in form and detail

s
If no

satisfactory to Bank, prepared in accordance with G.A.A.P., by

K.

L.

none of the boxes in this Paragraph IV.H. is marked. Borrower shall submit to Bank all of the financial statements required pursuant to this
Paragraph, including audited annual financial statements.
Misrepresentation. Borrower shall not make or furnish to Bank any representation, warranty, or certificate in connection with or pursuant to this
Agreement which is materially false.
Insurance. Borrower has and shall maintain insurance on all of its assets and properties, including, bui: not limited to. the Collateral, at all times
and against hazards, with companies, in amounts and in form acceptable to Bank. Borrower shall submit to Bank original insurance policies and
receipts evidencing payment of the premiums due on same. The policies shall name Bank as sole loss payee and additional insured with respect
to jthe Collateral, and shall be endorsed so as to make them noncancellable unless thirty (30) days prior notice of cancellation is provided to Bank.
All policies of insurance required pursuant to this Paragraph shall also contain an endorsement or agreement by the insurer that any loss shall be
payable in accordance with the terms of such policy notwithstanding any act or negligence of Borrower which might otherwise result in forfeiture
of such insurance and the further agreement of the insurer waiving all rights of set-off, counterclaim or deductions against Borrower. In the event
of any loss thereunder, the carriers named therein are hereby directed to make such payment for loss solely to Bank, and nor to Borrower and Bank
jointly or to any other person. If any insurance losses are paid by check, draft or other instruments payable to Borrower or to Borrower and Bank
jointly. Bank may endorse the name of Borrower thereon and do such other things as Bank may deem advisable in order to reduce the same to
cash. In addition. Borrower shall maintain at all times, public liability insurance and all other coverage:; required by Bank, naming Bank as addi-
tional insured, with companies, in amounts and in form acceptable to Bank. All loss recoveries received by Bank upon any insurance may be
applied and credited by Bank at its discretion to the Obligations.
Bank's Duty of Care. Except as provided in this Paragraph IV. K.. Bank's sole duty with respect to the Collateral shall be to use reasonable care
injthe custody, use, operation and preservation of Collateral in its possession, and Borrower shall reimburse Bank for all costs and expenses, includ-
ing insurance costs, taxes and other charges, incurred in connection with the custody, use, operation, care or preservation of the Collateral, such
reimbursement to be secured as provided above in Paragraph Q. In the event that Bank takes possession of the Collateral by foreclosure as pro-
vided in Paragraph Vl.C. herein or otherwise. Bank may. but shall be under no obligation to. take such actions as it may deem appropriate to pro-
tect the Collateral by insurance or otherwise, and any expense so incurred shall likewise be reimbursed and secured as provided above in Paragraph
IL Bank shall incur no liability to Borrower for any failure to provide adequate protection or insurance for the Collateral acquired by Bank. "Bank
shall not be obligated to take any steps necessary to preserve any rights in any of the Collateral against prior parties, and Borrower hereby agrees
toi take such steps. Borrower hereby waives the defense of unjustifiable impairment of collateral with respect to the Collateral and any other col-
lateral for any of the Obligations.
Equipment If the Collateral includes Equipment, then the covenants in this Paragraph IV.L. apply:



I. Repair. Borrower shall keep and maintain the Equipment in good order and repair and in working condition.
• 2. Personalty. The Equipment shall be and shall remain personal property and nothing shall affect the chiiracter of the same or cause the same to

become realty without the written consent of Bank, or prevent Bank in its option from removing same from premises on which they may
become attached, in the event of default hereunder.

3. No Sale of Equipment. Without the prior written consent of Bank. Borrower shall not sell or otherwise dispose of any of the Equipment, except
that items of Equipment may be sold or exchanged if such Equipment is replaced in the ordinary course of Borrower's business to the •>ati>,-
faction of Bank by Equipment of a similar value and which is subject to the first lien security interest of Bank.

4. Vehicles, [f the Collateral includes a motor vehicle for which a certificate of title is issuable. Borrower shall deliver to Bank the certificate ot
title issued with respect to such vehicle and shall cause a statement of Bank's security interest to be noted as a lien on such certificate at title.

M. Receivables. If the Collateral includes Receivables, then the covenants in this Paragraph IV.M. apply:
1. Payment. Each Receivable shall be paid in full on or before its due date, as represented to Bank, and if not so paid. Borrower shall pay any

Amounts represented to be owing thereon immediately to Bank, if Bank so demands.
2. Credits. If any allowance or credit on any Receivable is given by Borrower, then Borrower shall pay the same immediately to Bank, if Bank

so demands.
3. Returns. If any property evidenced by a Receivable should be returned to Borrower, then Borrower shall hold the same in trust as security tor

and subject to the orders of Bank and Borrower shall pay the amount represented to be owing on the rebated Receivable immediately to Bank,
if Bank so demands.

4. Bona Fide. Each and every Receivable shall be bona fide, be for a certain undisputed claim or demand for the amount Borrower represented
to be owing thereon, represent a sale and delivery of personal property sold or work and labor done, and not be subject to any set-off, coun-
terclaim, or contingent liability upon the fulfillment of any contract or condition whatsoever.

5. Books. If requested by Bank, Borrower shall make all necessary entries in its books to disclose the assignment of Receivables to Bank, and
permit Bank to verify Receivables.

6. Mail. Upon demand. Borrower shall open all mail only in the presence of a representative of Bank, who may take therefrom any remittance
on Receivables assigned to Bank. Bank is also granted the power of attorney to have mail delivered to Bank, and not to Borrower, and to open
all mail and take therefrom any remittance on any Receivables.

7. Signatures. Bank or its representative may endorse or sign the name of Borrower on remittances in respect of Receivables, invoices, assign-
jments. financing statements, notices to Account Debtors, bills of lading, storage receipts, or other instruments or documents in respect of
Receivables or the property covered thereby.
Collections. Bank authorizes and permits Borrower to collect Receivables from Account Debtors. This privilege may be terminated by Bank at
any time without notice to Borrower before or after default hereunder, and Bank may notify any Account Debtor or Account Debtors of the
assignment of Receivables and collect the same. Borrower shall at any time requested by Bank notify any or all Account debtors to make pay-
ment of their Receivables to Bank for deposit to the Collateral Account as herein provided. Borrower shall receive all payments on Receivables
as agent of and for Bank and shall transmit to Bank, on the day thereof, or at other mutually agreed upon intervals, all original checks, drafts.
acceptances, notes and other evidences of payment received in payment of or on account of Receivables, including all cash monies similarly
received by Borrower. For such purpose. Borrower does hereby grant to Bank access to any post office boxes in which mail is received. Until
delivery of all such remittances to Bank. Borrower shall keep same separate and apart from Borrower's own funds, capable of identification as
the property of Bank, and shall hold the same in trust for Bank. Further, Borrower agrees that Bank may pay, for the account of Borrower, any
taxes, levies, or other charges affecting Borrower's assets, including but not limited to. Inventory or Equipment which Borrower fails to pay.
including all other taxes and levies, and any such payment shall constitute a liability of Borrower. If Elank is collecting the Receivables as above
provided. Bank shall have the right to receive, endorse, assign and deliver in Bank's name or Borrower's name any and all checks, drafts and
other instruments for the payment of money relating to the Receivables, and Borrower hereby waives notice of presentment, protest and non-
payment of any instrument so endorsed. Borrower appoints Bank or Bank's designee as Borrower's attomey-in-fact with power with respect to
the Receivables: (a) to endorse Borrower's name upon any notes, acceptances, checks, drafts, money orders or other evidences of payment of
Receivables that may come into Bank's possession: (b) to sign Borrower's name on any invoices relating to any of the Receivables, drafts against
Account Debtors, assignments and verifications of Receivables and notices to Account Debtors: (c) to notify the post office authorities to change
the address for delivery of mail addressed to Borrower to such address as Bank may designate: (d) to receive, open, and dispose of mail addressed
to Borrower, (e) to do all other acts and things necessary, proper, or convenient to carry out the terms, conditions, and purposes and intent of this
Agreement. The power of attorney hereby granted, being coupled with an interest, is irrevocable while any of the Obligations remain unpaid or
unperformed. Bank may, without notice to or consent from Borrower and without affecting any obligations of Borrower thereunder, sue upon or
otherwise collect, extend the time of payment of or compromise or settle for cash, credit or otherwise upon any terms, any of the Receivables or
any securities, guaranties, instruments or insurances applicable thereto or release the obligor thereon. Bank is authorized and empowered to accept
the return of any Collateral represented by any of the Receivables without notice to or consent by Borrower, all without discharging or in any
way affecting Borrower's liability to Bank. Bank does not, by anything herein or in any assignment or otherwise, assume any of Borrower's
obligations under any contract or agreement assigned to Bank, and Bank shall not be responsible in any way for the performance by Borrower

I of any of the terms and conditions thereof.
9. Collateral Account All remittances in payment of the Receivables assigned to Bank shall be deposited with Bank (or any other bank desig-
| nated by Bank) in an account designated as The First National Bank of Maryland, (name of Borrower), Collateral Account, if Bank should
| desire. Such deliveries and deposits shall be made daily and each deposit shall be accompanied by a report in such form as Bank shall require.

Funds in the Collateral Account shall not be subject to withdrawal by Borrower, but shall at all tunes be subject to the control of Bank. Funds
in the Collateral Account are the property of Bank alone, and not Bank and Borrower together, as Borrower's name appears for identification
purposes only. All funds held in the Collateral Account may be applied against the Obligations at the sole discretion of Bank.

N. Inventory, (f the Collateral includes Inventory, then the covenants in this Paragraph IV.N. apply.
1. Signatures. Bank or its representative may endorse or sign the name of Borrower on remittances in respect to Inventory, assignments, invoic-

es, financing statements, notices to debtors, bills of lading, notices to suppliers, storage or other instruments or documents in respect to
Inventory or the property covered thereby.
Audit Bank or its representative may from time to time verify Inventory, through actual count or otherwise, and Borrower shall make same
available at any time for such purpose.

3. Saks. So long as neither Borrower nor any Other Obligor is in default of any of the Obligations. Inventory subject to Bank's continuing security
interests may be sold by Borrower in the ordinary course of business, but shall not otherwise be taken or removed from Borrower's premises.



0. Securities. If the Collateral includes stocks, bonds or other securities of Borrower, then the covenants in this Paragraph IV.O. apply:
• 1. Transfers. All certificates or instruments representing or evidencing such securities shall be in suitable form for transfer by delivery, shall

be!in form and substance satisfactory to Bank and shall be delivered to and held by or on behalf of Elank: Bank is hereby authorized, at its
option and without any obligation to do so. to transfer to or to register in the name of its nominee(s) all or any pan of such securities, and to
do1 so before or after default or the maturity of the Obligations secured hereby, with or without notice to Borrower Bank shall have the nght
at any time to exchange certificates or instruments representing or evidencing such securities for certificates or instruments of smaller or larg-
er ̂ denominations.

2. Dividends. In the event that a stock dividend is declared, or any stock split-up made, with respect to any security pledged hereunder. or cash
or! other property is distributed in connection with a partial or total liquidation or dissolution or in connection with a reduction of capital, cap-
ital surplus or paid-in surplus, or property other than cash is distributed as a dividend, all the certificates for the shares representing such stock
dividend or stock split-up, and all of such cash and other property, shall be delivered, duly endorsed, to Bank as additional security hereun-
df

3. Attorney-in-Fact. Borrower hereby appoints Bank Borrower's attomey-in-fact with full authority in the place and stead of Borrower and in
the name of Borrower or otherwise, from time to time in Bank's discretion to take any action and to execute any instrument which Bank may
deem necessary or advisable to accomplish the purposes of this Agreement, including, but not limited to. receiving, endorsing and collecting
all checks and other instruments made payable to Borrower representing any dividend, interest payment, or other distribution in respect of
the pledged securities or any part thereof and giving full discharge for the same.

P. Further Covenants. Without the prior written consent of Bank. Borrower shall not: (i) pledge or grant :my security interest in any Collateral to
anyone except Bank, nor permit any financing statement (except Bank's financing statement) to be on file in any public office with respect there-
to: (ii) permit or suffer any lien, levy or other encumbrance to attach to any of the Collateral or to any other assets of Borrower, except for liens
and 'encumbrances in favor of Bank; (iii) permit a material change in any Receivable, or a material chjjige in the terms of any contract giving
rise !to a Receivable; (iv) make any agreement, compromise, settlement, bulk sale, lease or transfer of assets other than in the normal course of
business: (v) create, incur or assume any liability for borrowed money, except borrowings from Bank; ;vi) assure, guarantee, endorse or other-
wise become liable in connection with the obligations of any person, firm or corporation except by endorsement of instruments for deposit or
collection or similar transactions in the ordinary course of business: (vii) enter into any merger or consolidation, or sell or lease substantially all
of its assets: or (via) purchase or acquire the obligations or stock of any person, firm or corporation or other enterprise whatsoever, other than
the direct obligations of the United States or Bank.

V. EVENTS OF DEFAULT
The following shall constitute a default hereunder;
A. Nonperformance. Default by Borrower under or breach of any provision or warranty of. this Agreement, any other instrument, agreement or

docjument in connection with any of the Obligations, or any other instrument, agreement or document of Borrower with Bank, whether such
instrument, agreement or document presently exists or is hereafter executed: or default by any Other Obligor under or breach of any provision
or warranty of. this Agreement, any other instrument, agreement or document in connection with any of the Obligations, or any other instru-
mejit. agreement or document of any Other Obligor with Bank, whether such instrument, agreement or document presently exists or is hereafter
executed:

B. Representations and Warranties. Any warranty, representation, or statement to Bank by or on behalf of Borrower or any Other Obligor prov-
ing to have been incorrect in any material respect when made or furnished;

C. Financial Condition. A determination by Bank in good faith, but in its sole discretion, that the financial condition of Borrower or any Other
Obligor is unsatisfactory: insolvency of Borrower or any Other Obligor, suspension of business, or conmission of an act amounting to business
failure by Borrower or any Other Obligor or a determination by Bank in good faith but in its sole discretion, that the ability of Borrower or any
Other Obligor to pay any of the Obligations is impaired for any reason:

D. Assignments. Any assignment made by Borrower or any Other Obligor for the benefit of creditors:
E. Judgments. The entry of any final judgment against Borrower or any Other Obligor for the payment of money in excess of 55,000;
F. Bankruptcy. Institution of bankruptcy, insolvency, reorganization or receivership proceedings by or against Borrower or any Other Obligor in

any State or Federal court, or the appointment of a receiver, assignee, custodian, trustee or similar official under any Federal or State insolven-
cy! or creditors' rights law for any property of Borrower or any Other Obligor.

G. Extraordinary Acts. A change of ownership or the sale, dissolution, merger, consolidation, liquidation or reorganization of Borrower or any
Other Obligor which is a corporation, partnership or other legal entity;

H. Attachments. The levy upon or attachment of any property of Borrower or any Other Obligor, or the recordation of any Federal. State or local
tax lien against Borrower or any Other Obligor.

1. Death. Death of Borrower or any Other Obligor who is a natural person;
J. Additional Collateral. Failure of Borrower or any Other Obligor to furnish such additional collateral as Bank may in good faith request:
K. Termination of Interest Lapse or termination of the interest of Borrower or any Other Obligor in any of the Collateral other than through sales

of Inventory or other use of Collateral in the ordinary course of business;
L. Cross-Default The occurrence of any event which is. or would be with the passage of time or the giving of notice or both, a default under any

indebtedness of Borrower or any Other Obligor to any person other than Bank:
M. Loss or Damage; Transfer or Encumbrance. Any material loss, theft or substantial damage, not fully insured for the benefit of Bank, to any

of the assets of Borrower or any Other Obligor, or the transfer or encumbrance of any material pan of the assets of Borrower or any Other Obligor
other than in the ordinary course of business of Borrower or such Other Obligor or

N. financial Information. The failure of Borrower or any Other Obligor to furnish Bank such financial information as Bank may require from time
to time.

vi. REMEDIES
A. Specific Rights and Remedies. In addition to all other rights and remedies provided by law and the loan documents. Bank, upon the occurrence

of any default, may: (i) accelerate and call due the unpaid principal balance of any promissory note evidencing any of the Obligations, and all
accrued interest and other sums due as of the date of default: (ii) impose the default rate of interest provided in any promissory note evidencing



any of the Obligations, with or without acceleration: ( i i i ) file suit against Borrower or against any Other Obligor, i ivi seek specific performance
or injunctive relief to enforce performance of the Obligations, whether or not a remedy at law exists or is adequate; and (v) exercise any rights

"of a secured creditor under the Uniform Commercial Code, including the right to take possession of the Collateral without the use of judicial
process or hearing of any kind and the right to require Borrower to assemble the Collateral at such place as Bank may specify.

B. Costsjof Collection. Upon the occurrence of any default. Bank shall be entitled to recover from Borrower attorneys' fees equal to tifteen per-
cent (15% i of the unpaid balance of the Obligations at the time of default (to the extent not prohibited by la.wi. plus court costs and other expens-
es which may be incurred by Bank in the enforcement or attempted enforcement of its rights hereunder. whether against any third party.
Borrower, or any Other Obligor. Expenses recoverable from Borrower shall (to the extent not prohibited by law) include costs of collection
including salaries, out-of-pocket travel, l iving expenses and the hiring of agents, consultants, accountants, or otherwise. All sums of money thu>
expended, and all other monies expended by "flank to protect its interest in the Collateral (including insurance, taxes or repairs) shall be repayable
by Bojrrower to Bank on demand, such repayment to be secured as provided above in Paragraph II.

C. Foreclosure. Upon the occurrence of any default, in addition to other remedies provided under the Uniform Commercial Code. Bank at any time
then ojr thereafter, in its discretion, may lawfully enter any of Borrower's premises or the premises where: the Collateral is located, and with or
without judicial process, lawfully remove, under Section 9-503 of the Uniform Commercial Code, the Collateral or records thereof to such place
as Bank may deem advisable, or require Borrower to assemble and make any or all such Collateral available at such reasonable place as Bank may
direct] and realize upon (by sale or in any other manner) all or any pan of the Collateral, in each case without advertisement or notice to Borrower.
except that, unless the Collateral is perishable or threatens to decline speedily in value, or is of a type customarily sold on a recognized market.
Bank 'shall give Borrower, and other parties entitled to notice, reasonable notice in writing before the sale of the Collateral or any pan thereof at
public auction or private sale, in one or more sales, at such price or prices, and upon such terms either for c;ish or credit or future delivery as Bank
may elect, and at any such public sale Bank may bid for and become the purchaser of any or all of such Collateral: and/or Bank may foreclose its
security interest in the Collateral in any way permitted by law. In connection with any notices to be given pursuant to this Paragraph V'l.C.. it is
agreed in all instances that five (5) business days notice constitutes reasonable notice. Any such notice steJl be deemed given when delivered or
deposited in the U.S. mail with first class postage. Borrower agrees that Bank may foreclose on and sell the: Collateral pursuant to Mary land Rule
W-781 and assents to the passing of a decree for the sale of the Collateral upon default. The net proceeds of ;uiy such sale or sales and any amounts
received in liquidation of the Collateral, less all costs and expenses incurred in connection therewith, including attorneys' fees equal to 151 of the
unpaip balance of the Obligations at the time of default (to the extent not prohibited by law) and. at the option of Bank, less any prior lien claims,
shall l>e applied against the Obligations in the order that Bank in its sole discretion shall decide, and Borrower or other party entitled thereto shall
be en itled to any surplus resulting therefrom. No action taken by Bank pursuant hereto shall affect Borrower's continuing liability to Bank for
any deficiency remaining after any foreclosure.

D. Redemption. The purchaser at any such sale shall thereafter hold the Collateral absolutely free from any claim or right of any kind including any
equit) of redemption of Borrower, and such demand, notice or right in equity are hereby expressly waived, and released by Borrower.

E. Replevin. Upon the occurrence of any default. Borrower hereby authorizes and empowers any attorney or clerk of any court of record to appear
for ar|d confess judgment against Borrower (as of any term of court) without prior notice to Borrower or prior opportunity to be heard in an action
for replevin instituted by Bank to obtain possession of any of the Collateral. If a copy of this Agreement, verified by affidavit of Bank or sworn
on behalf of Bank, is filed in such action, it shall not be necessary to file the original Agreement as a warrant to the attorney or clerk. The author-
ity and power to appear for and enter judgment against Borrower shall not be exhausted by one or more exercises thereof or by any imperfect exer-
cises thereof, and shall not be extinguished by any judgment entered pursuant thereto: this authority and power may be exercised on one or more
occasions, from time to time, in the same or different jurisdictions, as often as Bank shall deem necessary or desirable, for all of which this
Agreement shall be sufficient authority.

F. Offset. Upon the occurrence of any default. Bank is authorized to charge the sum then due to Bank against any and all monies held by or on deposit
w ith Bank on account of Borrower or its affiliates, and to offset any amounts against any demand or depository accounts which Borrower, or its
affiliates, may have with Bank and to enforce such other remedies as may be available at law or in equity, without necessity of election.

G. Alternative Remedies. Bank may exercise its rights and remedies hereunder either alternatively or concuirently with its rights under any and all
other agreements among or between Bank and Borrower or any Other Obligors and shall have the full right to realize upon all available Collateral,
collecting on the same or instituting proceedings in connection therewith, until Bank receives payment in full of all amounts owing to Bank under
any of its agreements with Borrower, including principal, interest, costs and expenses, and costs of enforcement or attempted enforcement of this
or any other agreement among or between Bank and Borrower or any Other Obligors. Bank shall be under no obligation to pursue Bank's rights
against any Other Obligor or any of the collateral of any Other Obligor securing any of the Obligations before pursuing Bank's rights against
Borrower, or the Collateral.

H. Return of Collateral. Upon payment in full and performance of all Obligations secured hereby, all Collateral not previously foreclosed may be
returned by Bank to Borrower.

VII. GENERAL PROVISIONS
A. Continuity and Termination. This Agreement shall become effective immediately and remain in effect so long as any of the Obligations are out-

standing and unpaid, provided that the security interests hereunder shall continue in full force and effect and are noncancellable by Borrower prior
to the termination of this Agreement. This Agreement may be terminated by Borrower upon actual delivery of written notice to Bank of such inten-
tion, jand payment in full of all then existing Obligations secured hereby; provided, however, that such notice and payment shall in no way affect,
and tpis Agreement and the security interests hereunder shall remain fully operative with respect to, any Obligations, or commitments which may
beconie Obligations, entered into between Borrower and Bank prior to receipt of such notice or payment, whichever is later.

B. Right of Bank to Act with Respect to Other Obligors and Collateral. Borrower hereby assents to any and all terms and agreements between
Banlj and any Other Obligor, and all amendments and modifications thereof, whether presently existing or hereafter made and whether oral or in
writing. Bank may, without compromising, impairing, diminishing, or in any way releasing Borrower from the Obligations and without notifying
or obtaining the prior approval of Borrower, at any time or from time to time: (i) waive or excuse any default by any Other Obligor, or delay in
the exercise by Bank of any or all of Bank's rights or remedies with respect to such default; (ii) grant extensions of time for payment or perfor-
man£e by any Other Obligor, (iii) release, substitute, exchange, surrender, or add collateral of any Other Obligor, or waive, release, or subordi-
nate.! in whole or in pan, any lien or security interest held by Bank on any real or personal property seeming payment or performance, in whole
or inj pan. of the obligations of any Other Obligor, (iv) release any Other Obligor, (v) apply payments made by any Other Obligor to any sums
owe^J by any Other Obligor to Bank, in any order or manner, or to any specific account or accounts, as Bank may elect: and (vi) modify, change.
renew, extend, or amend, in any respect Bank's agreement with any Other Obligor, or any document, instrument, or writing embodying or reflect-
ing the same.



Cf ^'aivers By Borrower. Borrower waives: (i) any and all notices whatsoever with respect to this Agreement or with respect to any of the obliga-
tions of any Other Obligor to Bank, including, but not limited to. notice of: (a) Bank's acceptance hereof or Bank's intention to act. or Bank's
action, in reliance hereon: (b) the present existence or future incurring of any of the obligations of any Other Obligor to Bank or any terms or

• amounts thereof or any change therein: (c) any default by any Other Obligor, and (d) the obtaining or release of any guaranty or surety agreement,
pledge, assignment, or other security for any of the obligations of any Other Obligor to Bank: ( i i ) presentment and demand for payment of any
sum "due from any Other Obligor and protest of nonpayment: and (iii) demand for performance by any Other Obligor.

D. Information Concerning Collateral or Other Obligors. Bank shall have no present or future duty or obligation to discover or to disclose to
Borrower any information, financial or otherwise, concerning any Other Obligor or any collateral securing the Obligations. Borrower waives any
right to claim or assert any such duty or obligation on the part of Bank. Borrower agrees to obtain all information which Borrower considers appro-
pn^te or relevant to this Agreement from sources other than Bank and to become and remain at all times current and continuously apprised of all
information concerning Other Obligors and any collateral which is material and relevant to the Obligations of Borrower under this Agreement.

E. Other Documents. The Obligations secured by this Agreement are or shall be evidenced by notes, security agreements, guaranties, addenda, or
other documents which are separate agreements and may be negotiated by Bank without releasing Borrower, any Collateral or any Other Obligor.
Without limitation of the foregoing. Borrower may have executed and delivered to Bank a Financial Covenants Addendum which modifies and
supplements this Agreement and Borrower's obligations hereunder. This Agreement specifically incorporates by reference all of the language and
provisions of such notes, security agreements, guaranties, addenda or other documents. Borrower consents 10 any extension of time for payment
of any Obligations. If there is more than one Borrower or Other Obligor, the obligation of each of them shall be primary, joint and several.

F. Remedies Cumulative. All rights, remedies and powers of Bank hereunder are irrevocable and cumulative, and not alternative or exclusive, and
shall be in addition to all other rights, remedies and powers of Bank whether in or by any other instruments or any laws, including, but not limit-
ed to. the Uniform Commercial Code, now existing or hereafter enacted.

G. Loans and Advances. Nothing contained herein shall be construed as obligating Bank to make any particular loan or advance to Borrower, and
Borrower is not relying upon Bank to make or continue to make advances to Borrower for any purpose whatsoever. All such loans or advances
remain within the discretion of Bank.

H. NoniWaiver. No indulgence or delay on the part of Bank in exercising any power, privilege or right hereunder or under any other agreement exe-
cuted by Borrower to Bank in connection herewith shall operate as a waiver thereof. No single or partial exercise of any power, privilege or right
shalllpreclude any other or further exercise thereof, or the exercise of any other power, privilege or right.

I. Governing Law: Severability. This Agreement shall be construed and governed by the laws of the State of Maryland. If any part of this
Agreement shall be adjudged invalid or unenforceable as of any term of court, then such partial invalidity or unenforceability shall not cause the
remainder of this Agreement to be or become invalid or unenforceable, and if a provision hereof is held invalid or unenforceable in one or more
of its'applications, that provision shall remain in effect in all valid or enforceable applications that are severable from the invalid or unenforceable
application or applications.

J. Litigation. In the event of any litigation with respect to this Agreement, the promissory note(s) or other agreements evidencing and/or securing
any of the Obligations, the Collateral, or any other document or agreement applicable thereto. Borrower waives all defenses (including the
defense of statute of limitations). Borrower agrees that any proceeding to enforce or construe this Agreement may be brought in any State or
Federal court in Maryland, agrees that Borrower is subject to service of process under Section 6-103 of the Courts and Judicial Proceedings
Anicle of the Annotated Code of Maryland, and agrees to accept such service as is authorized by such statute and prescribed in the Maryland
Rules jof Procedure.

K. Construction. The captions in this Agreement are inserted only as a matter of convenience and for reference and in no way define, limit or
describe the scope of this Agreement nor the intent of any provision hereof. If this Agreement is signed by two or more parties as Borrowers,
the term "Borrower" shall mean each and every party signing this Agreement as a Borrower. The use of the singular herein may also refer to the
plural, and vice versa, and the use of the neuter or any gender shall be applicable to any other gender or the neuter. All accounting terms not oth
erwise defined in this Agreement shall be interpreted in accordance with G.A.A.P.

L. Assignment. None of the parties shall be bound by any assignment not expressed in writing. This Agreement shall enure to and be binding upon
the heirs, personal representatives, successors, and assigns of Borrower and Bank, and the terms "Borrower" and "Bank" shall include and mean,
respectively, the successors and assigns of Borrower and Bank.

M. Demand. If any of the Obligations are payable on demand, demand therefor may be made at any time, without notice, and without regard to
whether a default has occurred.

N. Time. Time is of the essence of all Obligations.
VIII ADDITIONAL COVENANTS

In addition to the terms and conditions herein. Borrower represents, warrants and covenants that: (add any additional loan covenants: if none, so state i

None

IX ADDRESSES
Address of Chief Executive Office 106 North Main

Victoria. Texas 77902

1 Te Icphone >

Address of Location of Books and Records TOfi Nort-h Main
Relating to Collateral Vi r-frnyi a . Tovas 77902

512/573-4378
: Telephone i

Other Addrcssie »of Locanoms) of Collateral (if anyi

-Tetephonr



X. WAIVER OF TRIAL BY JURY. Borrower and Bank agree that any suit, action, or proceeding, whether claim or counterclaim, brought
constituted by or against either party hereto or any successor or assign of either party on or with respect to this Agreement or any other
loan document or which in any way relates, directly or indirectly, to the Obligations or any event, transaction or the dealings of the parties
with respect thereto, shall be tried only by a court and not by a jury. BORROWER AND BANK HEREBY EXPRESSLY WAIVE ANY
RIGHT TO A TRIAL BY JURY IN ANY SUCH SUIT. ACTION, OR PROCEEDING. Borrower and Bank acknowledge and agree that
this provision is a specific and material aspect of this Agreement between the parties and that Bank would not extend credit to Borrower
if this waiver of jury trial provision were not a part of this Agreement.

IN WITNESS WHEREOF, and intending to be legally bound hereby. Borrower has executed this Agreement under seal as of the day and year first above written, at

WITNESS'OR ATTEST*:
oi j corporal* officer1* tJHCily lo MJH by .inolher tixporale officer i< required in all corpora irenucuons.

^S P
Connie L. Perkins

WITNESS:!

• Signature i

ITG, Inc.
< Name of Organization)

By:
i Aulhonzed Signature i " " ^^ ""'• ^

Michael J. Saqebiel. President

'SEAL.

i Pnni Name ml Title i

By: .SEAL.
i Authorized Signature;

i Pnm Name and Title i

106 North Main
i Street Address i
Victoria, Texas 7790?.

iCiiy-Suie-Zipi

512/573-4378
(Telephone)

< Federal Tax Identification No.i

If Borrower is an individual he or she should sign below:

.SEAL.

< Street Addiasi

(City-Suie-Zipl

i Telephone i

i Social Security No..

ACCEPTED AT BALTIMORE MARYLAND AS OF THE DATE THEREOF:
THE FIRST NATIONAL BANK OF MARYI.AND

By:

J. Mifefiell Crook-

(SEAL)

iPrraNamandTidei



EXHIBIT A

(14) 70-ton, 1957-1958 Thrall-built Gondolas, PPU No. 3000-
3002, 3004-3012, 3026, 3028

(1) 100-ton, 1972 Thrall-built Gondola PPU No. 3030

(1) 100-ton, 1972 Thrall-built Gondola PPU No. 3031

(4) 60 cu. yard, 1984 Difco-built, air-operated side dump car
No. ITGXJ 600-603



RIDER 01 TO SECURITY AGREEMENT EQUIPMENT

Anything in this Security Agreement Equipment or any other
agreement between the Bank and the Borrower to the contrary
notwithstanding, the Bank shall have no remedy, right to proceed
against, security interest or lien on any of the Borrower's
Equipment other than the Equipment set forth in Exhibit A attached
jto and made a part of this Security Agreement Equipment.


